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From: William Solom
Sent: Tuesda October03, 2006 5:27 PM
To: Don Johnson; John Murray; Frits Riep; Frits Riep; John Covert; mark.eisenberg@microsoft.com

Subject: FW: Acton - Verizon Final License

Attachments: Acton Final License.DOC; Acton Comparison.DOC

Folks

Here is a further revised draft License based upon my conversations with Verizon counsel Tom Antonucci late this afternoon.

My response to Tom moments ago was as follows:

Tom

Thank you for forwarding the reviseddraft. As discussed, all Town decisions are up to the Board of Selectmen.

From: Antonucci, Thomas {mailto:TAntonucci@wrf.com]
Sent: Tuesday, October 03, 2006 5:22 PM
To: attywhs@comcast.net
Cc: ptrane©telecominsightgroup.com; jim@mcgraillaw.com
Subject: Acton - Verizon Final License

Bill - attached is the Final License for Acton - Verizon for consideration at this evenings Board of Selectmen hearing. It includes
the revisions that we discussed a few minutes ago (sections 4.2.2, 5.2, 8.6, 10.1 and 13.6). I have also included a blackline
version which shows the changes to the prior draft.

I will bring four copies of this Final License for execution by the Board (two originals for you/the Board; two for meNerizon); please

bring four copies of the side letter tonight.

We will see you this evening at 7:30 at the Acton Library.

Regards,

Tom

ThomasAntonucd
Wiley Rein & Fielding LLP

1776 K Street NW
washington. DC 28806
Te1~202~719.7555P~:2023193049
Ernail~tantonuc@’~TLcom
w~v~wrLcorn
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4. SYSTEM FACILITIES

4.1. SystemCharacteristics: Licensee’sCableSystemshallmeetor exceedthe
following requirementsand/orhaveat leastthefollowing characteristics:

4.1.1. The Cable Systemshall be designedwith an initial analogand
digital passbandof 50-860MHz.

4.1.2. TheCableSystemshallbedesignedto be an activetwo-wayplant
for subscriberinteraction,if any, requiredfor theselectionor useof CableService.

4.1.3. The Cable System shall comply with applicableFCC technical
standards,assuchstandardsmaybe amendedfrom time to time.

4.1.4. The Cable Systemshall conform in all material respectsto the
following standardsto the extent applicable:OccupationalSafety and HealthAdministration
regulations,the MassachusettsElectrical Code, the National Electrical Code, the National
ElectricalSafetyCode, theMassachusettsStateBuilding Code,andtherules andregulationsof
theCableDivision andtheFCC.

4.2. InterconnectionWith OtherCable Systems:

4.2.1 The Licensee shall design its Cable Systemso that it may be
interconnectedwith othercablesystemsin theTown. Interconnectionof systemsmaybe made
by direct cableconnection,microwavelink, satellite,or otherappropriatemethods.

4.2.2 The Licensee shall in good faith cooperatewith the Issuing
Authority in implementinginterconnectionof the CableServicewith communicationssystems
beyondthe boundariesof theTown; providedthat the costof any suchinterconnectionshallbe
borneby the IssuingAuthority and/orthepartyseekingsuchinterconnection.Thefirst sentence
of this section shall not apply to the transmissionby the Licensee of Boxborough public,
educationaland/or governmentprogrammingto Boxborough subscribersfrom the Town of
Acton, which obligation, including costs (if anyc~i~its)shall be governedby the terms of the
CableTelevisionFinal LicensedatedSeptember18, 2006 grantedby theTown of Boxborough
to theLicensee.

4.3. EmergencyAlert System: Licenseeshall comply with the Emergency
Alert System(“EAS”) requirementsof the FCC in order that emergencymessagesmay be
distributedovertheCableSystem.

4.4, Parental Control Capability: The Licensee shall comply with all
applicable requirementsof federal law(s) governing Subscribers’capability to control the
receptionof any channelsbeingreceivedon theirtelevisionsets.

4.5. LeasedAccess: The Licenseeshall comply with applicableprovisionsof
Section 612 of the CommunicationsAct (47 U.S.C. §532) with respectto making channel
capacityavailablefor commercialuse.
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5. PEG SERVICES AND SUPPORT

5.1. PEG Channels:

5.1.1. In order to ensure universal availability of Acton PEG
programmingto Subscribersin theTown, Licenseeshallprovidecapacityon its BasicService
tier for three(3) Channelsfor Public Access,EducationalAccessand GovernmentAccess
(collectively,“PEG Channels”).

5.1.2. The PEG Channel designations(i.e. Public Access Channel,
EducationalAccessChannelor GovernmentAccessChannel)for eachof the PEGChannelsset
asideby theLicenseearereflectedon Exhibit C. The IssuingAuthority herebyauthorizesthe
Licenseeto transmit PEG programmingwithin the Town’s jurisdictional boundariesand
outsidethe Town’s jurisdictional boundariesto other areasthat are servedout of the same
centralofficesasthosethatservetheTown. Licenseespecificallyreservestheright to makeor
changePEGChannelassignmentsin its solediscretion. If aPEGChannelprovidedunder this
Article is not beingutilized by theTown or its designeefor a periodof 120 days,theLicensee
may utilize suchPEG Channel,in its sole discretion,until suchtime as the Town electsto
utilize the PEG Channelfor its intendedpurpose. In the eventthat the Town determinesto
againusesuchPEGcapacity,the Town shall provideLicenseewith 120 days’ prior written
notice.

5.2. PEGInterconnectionand Cablecasting: TheLicenseeshallusereasonable
efforts to interconnectits CableSystemat a locationselectedby theLicenseein theTown (“Town
SourceLocation”) and/orwith theexisting cableoperator(s)cablesystemsoasto ensurecarriage
of all the PEG Channelsand PEG Programmingover the Cable System. With respectto any
location(s)ownedand operatedby the Town, theLicenseeshall haveone hundredeighty (180)
days after the Effective Date to effect such interconnection;provided that the Town shall
cooperatewith the Licenseewith respectto suchinterconnection,to the extentwithin theTown’s
authority, including, without limitation, providing Licenseewith sufficient accessto thelocation
~ With respectto any locations(s)ownedandoperatedby
the existing cableoperator(s)in the Town, the Licenseeshall expeditiouslynegotiatewith the
existing cable operator(s) for an interconnectionagreementrespectingreasonable,mutually
convenient,cost-effective and technically viable interconnectionpoints, methods, terms and
conditionssoasto ensurecarriageof all thePEGChannelsandPEGprogrammingover theCable
System, and shall have twelve (12) months from the Effective Date to enter into such
interconnectionagreement. The Issuing Authority shall useits best efforts to facilitate these
negotiations. If no agreementis reachedwithin the abovetime frame, then the Licenseeshall
havean additional six (6) months(i.e., eighteen(18) monthsfrom the Effective Date) to usean
alternativemethodologyto obtainand transmitall of thePEGChannelsandPEGprogrammingto
its Subscribers,provided that the Issuing Authority shall cooperatewith the Licensee’sefforts
pursuantto this Section to the extentwithin its authority. The Licenseeshall provide, install,
maintain, repair and replace all equipment necessaryto receive and transmit such PEG
programmingfrom the Town SourceLocation to Subscribers. The Licenseeshall monitor the
PEGChannelsfor technicalquality and shall ensurethat they are maintainedat standardsthe
sameor better than thosewhich apply to the Cable System’s commercialchannels,provided,
however,that the Licenseeis not responsiblefor the productionquality of PEGprogramming
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8.6. AdditionalReports: TheLicenseeshalU~ - ~

~j~y i~~ç~i ~j~bc~ - ida~ ~t u~A~ 1~1~[~rs~ c~j~it~a
aLlJ LLr~g~Ji _ jir I~n~..j~i_, upon written requestby the Issuing

Authority, provide the IssuingAuthority with a copy of any documentsor forms filed by the
Licenseewith theFCCand/ortheDTE that materiallypertain to theLicensee’sCableSystemin
theTown.

8.7. Proof of Performance Tests: Upon written request of the Issuing
Authority, theLicenseeshallprovidecopiesofperformancetestsrequiredby applicablelaw.

8.8. PerformanceEvaluations:The Licensee,if requestedin writing by the
IssuingAuthority, shall attenda performanceevaluationhearingno more than onceper year.
Nothing in this Section8.8 shall limit any rights that theIssuingAuthority mayhaveto conduct
additional hearingsand/or compel the Licensee’sattendanceat such hearing. The Issuing
Authority shallprovideLicenseewith theresultsof its performanceevaluationin writing within
thirty (30) daysaftertheconclusionof suchhearing.

9. INSURANCE AND INDEMNIFICATION

9.1. Insurance:

9.1.1. Licenseeshall maintain in full force and effect, at its own cost
andexpense(includingall deductibles),during theterm ofthis License,thefollowing insurance
coverage:

9.1.1.1. CommercialGeneralLiability Insurancein the amountof
one million dollars ($1,000,000)combinedsingle limit for propertydamage,bodily injury and
death. Such commercial general liability insurancemust include coveragefor all of the
following: comprehensive form, premises-operations,explosion and collapse hazard,
undergroundhazard,products/completedoperationshazard,contractualinsurance,broadform
propertydamage,andpersonalinjury.

9.1.1.2. Automobile Liability Insurancefor owned, non-owned,
hired and/orrentedmotor vehiclesin the amountof onemillion dollars ($1,000,000)combined
singlelimit for bodily injury andpropertydamagecoverage.

9.1.1.3. Workers’ CompensationInsurance meeting all legal
requirementsof theState.

9.1.1.4. Employers’ Liability Insurancein thefollowing amounts:
(A) Bodily Injury by Accident: $100,000;and (B) Bodily Injury by Disease: $100,000
employeelimit; $500,000policy limit.

9.1.1.5. Excessliability orumbrellacoveragecoveringin umbrella
form all other insurancerequired by this Article 9, of not less than five million dollars
($5,000,000).
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9.2.3. With respectto Licensee’sindemnityobligationsset forth in this
Article 9, Licenseeshall, at its own expense,providethedefenseof any claims,suits, causesof
action, or proceedingsbroughtagainstthe Town by selectingcounselof Licensee’schoiceto
defendtheclaim,subjectto applicableprofessionalethicslawsandstandardsandtheconsentof
the Town, which shall not unreasonablybe withheld, delayedor conditioned.The Licensee
shall, subjectto the consentof the Issuing Authority asdescribedherein,havethe right to
defend,settleor compromiseany claim or action arising hereunder,so long as the settlement
includes a full releaseof the Town with respectto the claim giving rise to Licensee’s
indemnificationobligation. In the eventthat the Town doesnot consentto the termsof any
such settlement or compromise,the Licenseeshall not settle the claim or action but its
obligationto indemnify theTown shall in no eventexceedthe amountof theotherwiseagreed
uponsettlement.

9.2.4. In the event that Licenseefails, after notice pursuantto Section
9.2.3, to undertaketheTown’s defenseof any claimsencompassedwithin this Section9.2, then
theTown mayprovidea secondwritten noticeto theLicensee. In the eventthat theLicensee
fails to undertakethe Town’s defensewithin a reasonabletime after receiptof said second
notice, then Licensee’s indemnification obligation under this Section 9.2 shall include the
Town’s costs of defendingsuchclaim, suit, causeof action or proceeding,including, but not
limited to, reasonableattorneys’fees.

9.2.5. Neither the provisions of this Section 9.2, nor any damages
recovered by the Town shall be construedto limit the liability of the Licensee or its
subcontractorsfor damagesunder this License or to excuse the faithful performanceof
obligationsrequiredby this License,exceptto theextent that any monetarydamagessuffered
by theTown havebeensatisfiedby a financial recoveryunderthis sectionor otherprovisions
of this License.

10. PERFORMANCE BOND

10.1. Prior to the ServiceDate,b ~neLicense shallprovideto theTown, and
shall maintainthroughoutthe remainderof the term of this License,a performancebondin the
Town’s favor in the amountof Fifty ThousandDollars ($50,000)securingthe performanceof
Licensee’sobligationsunderthis License. TheTown maynot attemptto collectunderthis bond
unlessthirty (30)dayshavepassedsincetheTown providedtheLicenseewith writtennotice of
its intent to collect under this bond. If within this thirty (30) day time frame, Licenseegives
writtennoticeit disputesentitlementto paymentsfrom Licenseefor which it hasrefusedto make
payment,thepartiesshallpromptly meetto attemptto resolvethedisputein goodfaith amongst
themselves.

10.2. The performancebond shallbe in the sameform as attachedheretoas
Exhibit E; however, notwithstandingany provision in Exhibit E, nothing shall permit the
amountof the bond or any replacementbond to be less than theminimumamountrequiredby
Section10.1 above. The Licenseeshallnot permittheperformancebondto expireor approach
less than thirty (30) days prior to expiration without securingand delivering to the Town a
substitute,renewalorreplacementbondin conformancewith applicablelaw. TheLicenseeshall
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13.6. Liquidated Damages: The parties agree and acknowledgethat the
Licensee’sfailure to comply with certainprovisionsof this Licensewill result in injury to the
IssuingAuthority, theextentof which will bedifficult to estimate.As such,thepartiesagreeto
the liquidated damagesprovided for in this Section 13.6, ~

~
fflYde+~3p1iaftee—andthat said liquidateddamages~i~i~p~_2~~‘ ‘ ~ ji L~Ti

~jsth~.L~c~ arefair and reasonablecompensationfor suchdamage. Any such
liquidated damagesshallbe assessedas of the datethat the Licenseereceivedwritten notice of
the provision(s)with which the IssuingAuthority believesthe Licenseehas failed to comply,
providedthat the IssuingAuthority hasmadea determinationof default in accordancewith the
proceduresset forth in Sections13.1 through 13.4. Such liquidated damagesshall not be a
limitation upon any other remedyavailableunder the provisionsof this Licenseor applicable
law; provided,however,that in theeventtheIssuingAuthority collects liquidateddamagesfor a
specificbreachfor aspecificperiodof time, pursuantto this Section 13.6, the collection of such
liquidateddamagesshallbedeemedto be theexclusiveremedyfor said specificbreachfor such
specificperiodof time only.

Onan annualbasis,theLicenseeshallnotbe liable for liquidateddamagesthat exceed
tenthousanddollars($10,000).All violationsor failuresfor the samefactualeventsaffecting
multiple Subscribersshallbe assessedasa singleviolation, andaviolation or a failuremayonly
be assessedunderoneof thebelowreferencedcategories

Theliquidateddamagesshall be assessedin thefollowing manner:

13.6.1. For failure to comply with the PEG Access provisions in
accordancewith Sections5.1 and 5.2,onehundreddollars($100)per day for eachday thatsuch
failure continues:

13.6.2. For failure to comply with the customerservice standardsin
accordancewith Article 7, one hundredfifty dollars ($150) per day for eachday that such
failurecontinues;and

13.6.3. For failure to submit the reportsor recordsin accordancewith
Article 8, as follows: (i) from the EffectiveDate through the fifth anniversaryof theEffective
Date fifty dollars ($50)per day for eachday that suchfailure continues;and (ii) from the day
afterthe fifth anniversaryof the EffectiveDateuntil the end of theterm of this License,one
hundreddollars ($100)perday for eachday thatsuchfailure continues.

14. MISCELLANEOUS PROVISIONS

14.1. Actions of Parties: In any action by the Town or Licenseethat is
mandatedor permittedunderthe termshereof,suchparty shall actin a reasonable,expeditious,
andtimely manner.

14.2. Binding Acceptance:This Licenseshallbind andbenefitthepartieshereto
and their respectiveheirs, beneficiaries,administrators,executors,receivers,trustees,successors
and assigns,andthepromisesand obligationshereinshallsurvivetheexpirationdatehereof.
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